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AGREEMENT

This Agrecment is made and entcred into by and berween!Norphlet Chemicak Jaé
(hereisafter “Norphlct”), and Tulstar Refrigerints, LLC. (heseinafice “Tulstar™), and sets
forth the 1ams and conditions of their agreament as to the supply of raw midterials.
exslusive supnt of HFC-134a{of. 3 mismum stated amount, and Hghi-of: it refiddl
thercaftet.

WHEREAS, Norphiet 1 in the business of producing HFC-134a;.and

WHEREAS. Tulsiar bas:neod fos all:quantities.oft HFC-134a. that Norphlet can
manufactute:

NOW, THEREFORE, for and in consideration of the sums hezein expressed and
the mutual promises herein contained, be it agreed as follows:
I.  SCOPE OF AGREEMENT:
K7 Exelusive Quipui: ~ Tulitar agrees topurchase- s HEG-134e Nogphlargaa
manufactuze and preduce up.1o & minimum of;15:million pounis of HFC-134a pes Output
fem. ‘fhe phrase “Output Term™ as used herein shall mean the period cammencing on
the date Nogphlet first produces HFC-134a that conforms lo standards stated herein and
conlinuing for 3 twelve (12) month period therealter, subject to auteratic annual renewal
as provided herein. Tulsiar agrees to pay Norphleta tolling fee of $0:51/1b for production
af first IS million pounds of HFC-134a and:$0.501b- for -all production of HFC:134»
thercafier, -subject to and conditioned upon:(i)-Tulmas’s obtaining, ip Tulsper’s sole
Qiscretion any judgmem. satisfaétory pricing for-raw maeialss (i) Norphlet producing
said volume of HFC-134a within "al} ‘applicoble legal considerations, such -as patess,

licensés, environmental seguletions, and it a qUality thit cohiforms with U S. Commicréial
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products of prodiction (Lé., HCL) Belhs. &iiverid 16: i proper destination. Provided
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masket conditions and capacity allow. the Partics intend 1o have Norphlet toll
manufacture an estimated 20-50 million pounds of HFC-134a for Tulstar on «n annual
basis.

B.  Raw Macrials: Tulstar wilhsupply: Nomphlérsoith-raw msterizls (HE and
TCE) required for. the manuf3ciuré 6f HFG 1343 it is- tolled. forLulstar; provided (i)
Norphlst agrees 1o indemnify and bold Tulstarbannlcssiasiscy foxth hercin.forany loss.or
barmn retated 10:speh raws materilly dficr Narphilar ok i3 sgesis) tike passession-of such

rawSEAAIS: T oTFRI Sphent 0. Py 3d Tulitiall chets: snd X penses elired 6-such
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PRy Braol P Chased by Tulstar Sonsidicat With thevinms ol this Agresem.

C. Right_of First Refusal: The Parties agvee that Tulstar shall be given the
option to purchasc all or any portion of HFC-1342 manufactured in excess of 1S million
pounds of HFC-134a during the Output Term at the price set forth herein.  Tulstar shall
give notice 1o Norphlel witlan 30 days of its inlent to purchase alt or any portion of such
HFC-1342 preduccd by Norphlet in cxcess of 15 million pounds afier receiving notice
from Norphlet of such excess producﬁm. In the ecvent Tulstar docs not purchase all the
HFC-134a2 produced by Nosphlet, then Norphlet shall be fiee to sell such excess
production not purchased by Tulstar to Honeywell or LSB Industrics a1 such prices as

Norphilet may negotiute with’ Hooeywetl 67-£SB Indusirics.
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2. ADDITIONAL STANDARDS:

Repanrding the manufacturing proccss by Norphiet, it is-ugreed: that- Norphlé
should produce vne- pound of - HFC-134x ami the. by-product HCL with. 1.720 pounds of:
TGE snd 00832 pounds’ of HF  This 5 baséd on -95% of thedictical. In the cvent
Norphlet does not achieve the optimum ration above expressed 95%, adjustments in the
price of raw maierials shall be nepotiated by these partics,

1 IERM AND TERMINATION:

This Azreement shall be-for o 1e55n of one (1) year and’shall sutomatically rercw
for sug¢cessive one year tenns. This Agreement and any renewal thereof may he
terminated by cither Party by writien potice of that Party's intemt aot to rencew this
Agrecment submirted 10 the other Party at least 30 days prior 10 the renewal date.

4, INSURANCE AND INDEMNITY:

Norphiet agrees o procire and Tmaintain generat-Hability-insurance-umbitlhs

palicy. and-workers' compensation insurance in coverage amounts of 10 Million:Dollars,
and rame Tulstzr a5 addinonal insured an all policies during the tesm of tus Agreement
and any Output Termi; Nosphlet agrees 1o supply Tulstar with 3 curvent cestificate of
insurance to verify compliance with this subsection. Norphiet heteby agrees o
wndemnify. defend and hold harmicss Tulstar, its paremt, subsidiarics, and rriated
companics. iis licensees. z2ffilimes. and thew respeciive officess, directon, agents, apd
cmployces rom any and all third party claims; actions or proceadings of aoy kind and-
fromn any and all damages. liabilities, costs and expenses (including reasonable lepal foes
and couts) relating v or ansing out of any breach of iny of the warrantles, represaniations

oy agreements hercunder of otherwise in- connection with the manufacture, producuon,
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5. CONFIDENITALITY:

The Parties chall hold in conlidence the tcrms of this Agreement and any
negotidtions relating thereto. Neither Party shall disclose, without the other Party’s prior
conscnt to any thud pany (other than its respective cmployees, directors, officers.
attomeys and agents engaged in this transaction, in their capacity as such, on a nced-to-
know bauis), any information with respact 10 the terms and provisions of this Azreement
except: (2) to the cxicmt necessary 0 comply with law or the valid order of a coun of
confident jurisdiction, in which event the panty making such disclosure shall so notify the
other Puny as promptly as practicable (if possible, prior to making such disclosurce) and

“7 " shall seek confidential reatment of -such-information:-(b)-as-past-of its-normal-reporting

or review procedure 10 its parent compamy, banks, auditors, invesunemt bankers,
underwriters and/or attomeys (collectively. “Reporting Parties’™), provided that such
Reponing Panies agree to be bound by the provisions of this paragraph; (c) in order to

cnforce to its rights pursuant 10 this Agreement; and (J) when such information is
otherwise publicly available.

6. REMEDIES:

No action or omission hy either:Party shall constitute a breach of this- Agieement-
uiless the other Party first pives noticy, inswriting by seniing forth. meancgedbtwh or
default, and the Party reeciving. such notice does not:cure the same within a reasonable-

period of time  The Panties -agree thut if the ohligations hereunder are bresched: the -
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dxmage. if any,'caused 10 the other Panty sy bé ifreparable  and sufficienttdienititie the
non.beeaching Panytocinjunctive ot othee. equitable veligf. All remedies afforded herein

T M T

or otherwise available to cithes Party hereto shall be cumulative, and no one such remody
shall be exclusive of, or shall be considered a waiver of, sny other.
7 MISCELLANEQUS:

A. Power and Authority: Norphlet hereby represents, warrants snd covenants
that it is a corporation duly formed and validly existing in good standing undes the laws
of the State of Askansas and has the requisitc power and authority to cater into this
Agrecment and to perform its obligations hereunder. Nurphlet represents and wasrants

that the individual executing this Agreement on behalf of Noeflet has the authority and
power to bind Norphlet hereunder.

B.

Notices and Amendmens: All notices shall be in writing and shall be

 transmitted by-2-Party to the other by -mail;-facsimile;enpress-mail,-or personal deli

<

very.

No amendment or modification of this Agrecment shall be valid unless such amendment
ot medification is in writing and signed by an authM representative of both Parties.

C. Entire Agreement and Severabilitv. This Agrcement tepresents the entise
understanding and agreement between the Parties, and supersedes all previous statements,
represcotations, writings, or other agreements between the Parties as to the subject maner
contiined herein. In the event that any provision in this Agreement is deemed 10 be void
ot otherwise unenforceable, such provision shall be disrcgarded and the remainder of this
Agreement will remain in full force and effect in all other respects as if the unenforceable

pravision hud not been a pant of this Agreement. This Agteement is pot intended to
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create a joint venture or partrership or similas sclationship, and both Partics cxpressly
deny any such telationship.

D. Goveming Law. The substagtive laws (as distinguished from the choice
of 1aw rules) of the Staie of Arkansas applicable 10 contracrs shall.govem the construction
and inter;;reulion of this Agreement, the performance by the Partics of the scspective
obligniqns hereunder, and ail other causes of action (whether sounding in contract or in

tort) anising out of ot relating 10 this Agrecinent or the termination of this Agreement.

WITNESS our hands this l’& day of 22&!»« égg . 2005,

Norphlet Chemical, Inc.
By: M (_ At_.,—_—-——

Title:

Tulstar Refrigerams, LLC.

S ,.ﬂswﬁ*w

- w
Title: _ I 20000nlne o
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COLLATERAL ASSIGNMENT OF CONTRACT

THIS COLLATERAL ASSICNMENT OF CONTRACT is exeanted by Norphiet
Chemieal, Inc., an Arkansas carposstion, P.O. Box 100, Nosphiet, AR 71759 (“Assignor™) for the

benefit of the Arkansas D tof Econornic Development, One Capitol Mall, Litle Rock, AR
72201 ("Assignee™) this day of Docember, 2008.
w ESSFE H

WHEREAS, Assignee has extended ot arranged cestain financing trantactions for, or oo
behalf of, Assignor; and

~

WHEREAS, Assigoor is indebted to Assignee under tho following descrided docurents end
incoruments, to wit:

() Reimbursement Agreement 10 be daled the dmte of isswnce of the hercinafier
ideatificd bonds, between Assignor and A ssignee, whereby Assignor will be obligated to reimbarse
Assignee for all payments made by it of the principal of and interest on the Clty of N
Arkansas indusurial Developmneat Revenue Boods (Norphiet Chomical, Inc. Project), Sevies 2006, in
the aggregawe principal amount of $2,485,000, under the Cuaranty of Payment of Induserial
Development reverrue Bonds to be issucd by Assignes.

-

(b) Promissory Nowe of cven date berewith in the principal am of One Million Five

—— Hmdred Thousand and na/100s dollars ($1;500,000.00) bearing interest at the rate of Five Percent

(5%) per annum, made and executed by Assignor for the benefit of the City of Norphlet, Arkansas

and Assignee.
All of the foregoing being, hereinaRer defined as the “Obligations™; and wal
an Bgrement LUIN  Tuddar Rebigumnis LLC
“’BWM with TulmorProductarlas.
(~Tulstar™) dated in Tulstar bas agreed, inser alia, (o take or pay for

Fifteen Millica (1 5,000,000) pounds of HFC.- [34a (“Conunct™); and

WEREREAS, in order o sceure Assignor's paymest and paformance of the Obligations,
Assignor has agreed Lo transfer, pledge and assign the Comract, and all of its rights thereunder, to
Assignee.

NOW, THEREFORE, in consideration of Ten Dollass ($10,00) and other good and valunble
considcration, the receipt nad sufficiency of which are hereby ackrigwledged, Assignor hereby
transfers, pledges and assigns the Centract 1o Assignee, and its sacocssors and assigns, together with
all rights, powers, interests, privileges and remedies of the Axsignor set forth therein.

AsSignor wTaots and represents 1o Assignee and its successors and assipas, that
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1. The tcrms of the Coatract are fully set out and disclosed in the copy delivered Wb
Assignor and the Contact is fully assignable.

2, Assignor will potify Assignee of any requested amendment, alteration o¢ revocation
of the Contract.

3. - Assignorhas not exesuted any prior assigament, plodye or kypothecntion of its rights
under the Convact, and holds full and completo power and wdmuy to ganafer, pledpe and aasigniv
righls thereunder. Assipnor hereby covenants and agrees that) afier an event of default as defived in
any securily docwrnent or Jastrument evidencing or sceuring the Obligations ("Security Instument™),

it shall do or cause 10 be done all acts and things necessary or proper 10 effect performance and
recovery under the Controct.

4, This Assignment is ¢xccutcd as security for the payment of all sums doc and owing
under the Obligations. Provided tha oo event of default Kas oécitrred und ey nrgy Security lastrumen,
Assignor sball bave the right to recejve all benefits arising out of the Convace.

S. . Ifdrough the excrcisc of its rights hercundear Assignee sueceeds 10 Assignor’s rights

uader the Contract, Assignoe agrees 10 parfoon Assigror's obligations under the Contract (0 the
fullest extent permitied by law,

6. Withowt limiting the forogoing, Assignor covenants and agrees to execute such farther
odditional insyuments, documents and assignments as may bo requested by Assignee to vest in
Au:mmmofmmmc Comnn.

2. Tulstar kas excouted the Assignment for the solc purpose of acknowledging its
consem 10 the assignment of the Conmact.

Witness our bands the dxy and year first written above.

Norphlet Chemical, Inc,

SV -

Approved;

:m’acﬂ,j:rdg' Lee.

or AT~
Mask Nagl€, Presidcnt
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